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THE EXCHANGE HAS NEITHER APPROVED NOR DISAPPROVED THE INFORMATION CONTAINED INTHIS FILING STATEMENT, WHICH ISA REPRO- 
DUCTION OF THE ORIGINAL FILED WITH THE EXCHANGE BY THE COMPANY AND 1S ISSUED FOR INFORMATION PURPOSES ONLY. THIS FILING 


STATEMENT IS NOT TO BE REPRODUCED IN WHOLE OR IN PART WITHOUT THE WRITTEN APPROVAL OF THE TORONTO STOCK EXCHANGE. 


TORONTO STOCK EXCHANGE 


___ FILING ST.\TEMENT No, 698, 
F > 14th, 1963. 


APR t 1969 


Incorporated August 19, 1959 in Delaware 


Particulars of incorporation (e.g., Incorporated under Part IV of the Corporations Act, 1953 
(Ontario) by Letters Patent dated May Ist, 1957), 


FILING STATEMENT 


(To be filed with respect to any material change in a company's affairs, including among other things, 
an underwriting and option agreement, an issue of shares for property and a proposed re-organization.) 


1. Brief statement of the material During 1961 the Registrant acquired all of the outstanding 

change in the affairs of the company capital stock of Los Angeles Harbor Oil Development Co, (LAHODCO) 

in respect of which this statement is from six persons; Noah Dietrich, Carlyle F. Lynton, Melvin L. Pierovich 

filed. Ronald H, Prenner,. Claude E. Young and James J, Arditto. There was 
no material relationship between such persons and the Registrant or any 
of its affiliates, any director or officer of the Registrant, or any associ- 
ate of any such director or officer, This newly acquired subsidiary of 
the Registrant holds a lease executed by the City of Los Angeles in 1956 
covering a minimum of 3,400 submerged acres extending beyond the 
breakwater of the Los Angeles Harbor, This lease is situated approxi- 
mately two miles southwest of the Wilmington Field, the largest known 
field in California, which has produced approximately one billion barrels 
of oil since its discovery in 1936, The stock of LAHODCO was acquired 
for $1,250.00 cash, an agreement to cause LAHODCO to drill three wells 
to a depth of 4, 000 feet and an option exercisable under certain circum- 
stances to purchase a maximum of 300, 000 shares of Registrant's common 
stock at $1.60 per share. On an average it is estimated that the royalty 
over the life of the lease will approximate a total of 35% of the production. 


’ 


In connection with the acquisition of LAHODCO, Registrant 
on September 14, 1961, entered into an agreement with a third party to 
grant him, as a finder's fee in consideration for bringing the stockholders 
of LAHODCO and the Registrant together, an option to purchase 100, 000 
shares of its common stock at $1, 60 a share (the approximate market 
value of the stock as of the date of the agreement), These shares must 
be purchased within one year of the date of a permit by the California Com~ 
missioner of Corporations to issue such shares, An application for such 
permit is now pending before said Commissioner, The Registrant has 
also agreed to repurchase any of the shares at $3.20 a share or any un- 
exercised option with respect to such shares at $1.60 a share. This 
repurchase can be made, at ‘the optionee's request, once only within a 
period beginning six months after delivery of the option and ending one 
year after delivery thereof, 


Under certain conditions, the number of shares covered by 
the above option will be increased to 300,000 shares, reduced by any shares 
purchased under the first option and any unexercised option repurchased by 
the Registrant, Any additional shares under the second option must be 
purchased within a period of two years from the date of a permit by the 
California Commissioner of Corporations to issue such shares, An appli- 
cation for such permit is now pending before said Commissioner, 


There will be one option only on 300, 000 shares at $1. 60 
a share. The conditions that will permit the option on 100, 000 
shares granted as a finder's fee to be increased to the above- 
mentioned 300, 000 shares are as follows: If the Company (through 
Los Angeles Harbor Oil Development Co.) is still developing the 
LAHODCO lease on July 1, 1963, or whenever the Company (through 
LAHODCO) shall have spudded in the fifth well in accordance with the 
LAHODCO lease, whichever event shall first occur, 


2. Head office address and any other Head Office - 100 West Tenth Street, Wilmington, Delaware 
office address. Executive Office - 811 West Seventh Street, Los Angeles 17, 
California 


3. Names, addresses and chief occupa- 
tions for the past five years of See schedule "A" on page 3. 
present or proposed officers and 
directors. 


Authorized: Preferred - 1, 500,000; Common ~ 10, 000, 000 


4, Share capitalization showing author- 
ized and issued and outstanding 


capital. Issued: Preferred - 241, 615; Common 5, 005,891 
5, Particulars in respect of any bonds, Long Term Loan Details: 

debentures notes, mortgages charges, 

liens or hypothecations outstanding. Note #1 


$2,530,000 dated December 28, 1962, 
Payable to United California Bank, Los Angeles, California, in 
equal instalments of $55, 000 each, plus interest @ 5 3/4% on lst 
day of each month beginning February 1, 1963, 
Maturity date is January 1, 1966, 


Note #2 


$4, 070, 000 dated December 28, 1962. 
Payable to Mutual Life Insurance Company of New York in equal 
instalments of $55, 000 each, plush interest @ 6% on the lst day 
of each month beginning February 1, 1966, 
Maturity date is January 1, 1972, 
The Notes are secured by a mortgage on approximately all of 


our producing properties. 


a 


10. 


11. 


12. 


13; 


14. 


15, 


. Details of any treasury shares or 


other securities now the subject of 
any underwriting, sale of option 
agreement or of any proposed under- 
writing, sale or option agreement. 


. Names and addresses of persons 


having any interest, direct or in- 
direct in underwritten or optioned 
shares or other securities or as- 
signments, present of proposed, 
and, if any assignment is contem- 
plated, particulars thereof. 


. Any payments in cash or securities 


of the company made or to be made 
to a promoter or finder in connection 
with a proposed underwriting or pro- 
perty acquisition. 


Brief statement of company’s future 
development plans, 
posed expenditure of proceeds of sale 
of treasury shares, if any, 


including pro- 


Brief statement of company’s chief 
development work during past year. 


Names and addresses of vendors of 
any property or other assets intended 
to be purchased by the company 
showing the consideration to be paid. 


Names and addresses of persons who 
have received or will receive a 
greater than 5% interest in the shares 
or other consideration to be received 
by the vendor, If the vendor is a 
limited company, the names and ad- 
dresses of persons having a greater 


than 5% interest in the vendor company. 


Number of shares held in escrow or 
in pool and a brief statement of the 


terms of escrow or the pooling agree- 
ment, 


Names and addresses of owners of 
more than a 5% interest in escrowed 
shares and their shareholdings 

(If shares are registered in the names 
of nominees or in street names, give 
names of beneficial owners, if pos- 
sible.) 

Names, addresses and shareholdings 
of five largest registered shareholders 
and if shareholdings are pooled or 
escrowed, so stating. If shares are 
registered in names of nominees or in 
street names, give names of benefi- 
cial owners, if possible, and if 
names are not those of beneficial 
owners, so state. 


See schedule "B" on page 4. 


None. 


See Paragraphs 2 and 3 of Item 1. 


No sale of treasury shares. 
Normal development of new and old leases. 


Drilled 21 new wells. 

Remedial work on 5 wells. 

Purchased additional producing properties in Signal Hill, 
California, and Santa Fe Springs, California. 


The capital stock of Los Angeles Harbor Oil Development Co, was 
acquired from the following vendors for the consideration shown: 


Noah Dietrich, 9107 Wilshire Boulevard, Beverly Hills, California. 
Carlyle F, Lynton, 531 South Berendo Street, Los Angeles 5, California. 
Melvin L. Pierovich, 611 Sunset Boulevard, Los Angeles 12, California. 
Ronald H. Prenner, 315 West 9th Street, Los Angeles 15, California. 
Claude E. Young, 315 West 9th Street, Los Angeles 15, California. 
James J, Arditto, 611 Sunset Boulevard, Los Angeles 12, California. 


$1,250 plus a basic overriding royalty of 16 2/3%, 


We have no knowledge that any part of the consideration to be 
received by the vendors will be given to anyone else, 


None 


None 


,?99 ~ Jeanette Karmen, Trustee under indénture dated 8/55 
c/o F. D. Murray, 4 W. 58th St., New York 19, N. Y. 
e 147,123 - Robin F, Scully, The Scully Estates, P. O. Box 334, 
Beatrice, Nebraska, 
172,071 - Dean Witter & Co., 2 Broadway, New York 4, N. Y. 
201, 833 - John P. Ohl, 80 Pine Street, New York 5, New York. 
481,193 - Henry R. Benjamin, c/o Mr. F. D, Murray, 4 West 
58th Street, New York 19, New York. 
We believe the 115, 799 shares registered in the name of Jeanette Karmen 
and the 172, 071 shares registered in the name of Dean Witter & Co, to be 
beneficially held. We do not know the names of other beneficial owners, 


SCHEDULE "A" 


Officers and Directors 


President 
Director 


Vice President 


Vice President 
Director 


Vice President 
Director 


Vice President 


Director 


Treasurer 


Secretary 


Director 


Director 


Director 


Director 


Director 


Director 


Director 


Director 


H. W. Thompson 
301 Cambridge Dr, 
Arcadia, California 


J. H. Thompson 
8311 La Bajada Ave. 
Whittier, California 


William L. Boyer 
1235 Shenandoah Rd. 
San Marino, California 


Cecil E. Chesher 
1015 Sydenham Rd. 
Calgary, Alberta 


Fred D. Murray 
1811 Chapel Rd. 
Westfield, N. J. 


George J. Eckert 
9732 Lenore Dr. 
Garden Grove, Calif. 


Lepeiiy WOT TLS 
16729 Janine Drive 
Whittier, California 


Henry R. Benjamin 
Gin Lane 
Southampton, N. Y. 


F. Arnold Daum 
58 Hewlett Lane 


Port Washington, N. Y. 


John S, Davidson 
4727 Drummond Dr. 
Vancouver 8, B. C. 


George N. Keyston 
809 Bromfield Rd. 
San Mateo, California 


John P. Ohl 
145 Middle Neck Rd. 


President of Westates and a 
predecessor company for the past 
five years. 


Vice President of Westates anda 
predecessor company for the past 
five years. 


Vice President of Westates, 
Formerly President of Bandini 
Petroleum Company, 


Oil and gas geophysicist. Vice 
President of Westates, 


Vice President of Westates. 
Financial advisor to Mr. Henry R. 
Benjamin, 


Treasurer of Westates anda 
predecessor company for the past 
five years. 


Secretary of Westates anda 
predecessor company for the past 
five years. 


Director of Virginian Railway Com- 
pany and of other companies. 


Partner in the law firm of Cahill, 
Gordon, Reindel & Ohl, New York. 


Insurance executive and director of 
various oil, mining and industrial 
companies in Western Canada. 


Senior partner of Keyston & Co., 
members of the Pacific Coast Stock 
Exchange. 


Partner in the law firm of Cahill, 
Gordon, Reindel & Ohl, New York. 


Sands Point, Port Washington, N. Y. 


Donald Royce 
1123 San Vicente Blvd, 
Santa Monica, Calif. 


Robin F, Scully 
Paddock Hotel 
Beatrice, Nebraska 


R. H. Tecklenborg 


17 Bay Island, Balboa, Calif. 


Senior partner of William R. Staats 
& Co,, investment bankers, 


Independent oil and real estate 
operator 


President of R. H. Tecklenborg Co. 
Formerly vice president of Bandini 
Petroleum Company. 


SCHEDULE "Bi! 


The following officers and key employees hold restricted stock options and 
have the right to purchase sbares of Commion Stock of Westates Petroleum Com- 
pany at a price of $3.55 per share: 


H. W. Thompson 61), 000 
J. H. Thompson 41), 000 
George J. Eckert 2, 000 
L. L. Morris 1, 000 
Frank J. Gillis 1, 000 
D. L. Edmiston 2,000 
G. W. Bunce 2,000 

108, 000 


In January 1960 additional options to purchase shares of Common Stock of 
Westates Petroleum Company at $2.10 per share were granted to the following 
officers and key employees: 


H. W. Thompson 35, 000 
J. H. Thompson 27, 500 
Wav i. oover 30, 000 
Georges Eckert 5, 000 
Ly, Le Morris 1, 000 
Frank Gillis 1,250 
D. L. Edmiston 8, 000 
G. W. Bunce 1, 000 
Lloyd Hansen 2,500 
Dale R. Worth rane! 

114, 000 


On May 23, 1962 additional options to purchase 23, 500 shares of Common 
Stock of Westates Petroleum Company at $5. 82per share were granted to the 
following officers and key employees: 


Hal BY Fullerton, ) Jr. 7, 000 
George J. Eckert 5, 000 
Ficmelian Ward, wr. 5, 000 
Frank J. Curley 2, 000 
L. L. Morris 1, 000 
J. Harold Round 2, 500 
George C. Mitchell 1, 000 

23, 500 


On July 16, 1962 an option to purchase 4, 500 shares of Common Stock of 
Westates Petroleum Company at $5.23 per share was granted to Charles Bryce. 


The above options were granted by the Company after securing shareholders’ 
approval on October 29, 1959. 


As of the date of signing this Statement none of the above options has been 
exercised, 


On September 14, 1961 the Company entered into an agreement with Barlow L. 
Wood under which he was to be given an option to purchase 100, 000 shares of the 
Company's common stock at $1,60 per share. The Company is in the process of 
issuing such option to Wood and has been informed that Wood intends to exercise 
such option. Under the aforesaid agreement, upon the first to occur of two events 
therein described (neither of which is certain to occur), Wood is to be given an 


additional option to purchase 200, 000 shares of the Company's Common Stock at 
$1.60 per share. 


FINANCIAL STATEMENTS 


WESTATES PETROLEUM COMPANY 


UNAUDITED PRO FORMA CONSOLIDATED BALANCE SHEET 
December 31, 1962 


Assets 
Current Assets 
Cash $ 696, 250 
Accounts Receivable 1, 520, 154 
Inventories 227,899 
Prepaid Items 79, 343 
$5y:2523, 556 
Plant Property & Equipment 24,965, 667 
less depletion, depreciation 
~& amortization 8, 588, 787 
16, 376, 880 
Land ah eee Yee 
16, 440, 403 
Other Assets 298, 449 
Total Assets 19, 262, 408 
Liabilities 
Current Liabilities . 
Note- Long Term 660, 000 
Notes Payable 495, 668 
Accounts Payable 477, 634 
Accrued Liabilities 325, 319 
1, 958, 621 
Long Term Debt 
Notes (Less Current Portion) . 5,940, 000 
Other 136, 084 
6, 076, 084 
Deferred Production Income 108, 428 
Capital and Surplus 
Cumulative prior preferred stock 
5% series $10 par value ~- authorized 
1,500,000 shares - issued and out- 
standing 241, 615 shares 2,416, 150 
Common stock, $1 par value 
authorized 10, 000, 000 shares; issued 
and outstanding 5, 005, 891 shares 5, 005, 891 
Capital surplus 2, 643, 586 
Earned surplus 1, 117, 488 
11, Tes 5 i35 
Less Treasury stock at cost: 
Preferred - 4,403 shares 40,251 
Common - 8, 814 shares 23, 589 
13, 419,215 


19, 262, 408 


H.W.’ THOMPSON, DIRECTOR 


oe Z 
y - f }- FAL eee at 


WESTATES PETROLEUM COMPANY 


UNAUDITED PRO FORMA PROFIT & LOSS STATEMENT 
December 31, 1962 


Operating Income 


Drilling Operations $5,139, 559 
Oil and Gas Sales 3, 348, 076 
$8, 487, 635 
Operating Expense 
Cost of Drilling Operations 3, 983, 854 
Oil Production Expenses 1,267, 559 
Administrative & General Expense 876, 222 


Employees Profit Sharing Plan Contribution 54, 000 
6, 181, 635 


Net Operating Income 2, 306, 000 
before depletion depreciation and 


amortization 


Other Income (Expense) 


Interest ( 375, 305) 
Miscellaneous (Net) 220, 924 
( 154, 381) 
Net Income - before depreciation 
depletion and amortization 2,151,619 


Provision for depreciation depletion and 


amortization 
Drilling Operations 640, 351 
Oil and Gas Operations 823,953 
1, 464, 304 
Net Income $4, 87,315 
Ld 


H. W. THOMPSON, DIRECTOR 


~ ; La Cee 
W. L. BOYER, DIREC 


WESTATES PETROLEUM COMPANY 
a tnt ee 
UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF INCOME 
AND EXPENSE FOR TWELVE MONTHS ENDED 


December 31, 1962 


Income $ 8,487, 635 
Expense 6, 181, 635 


Net Operating Income - 
before depletion, depreciation, 


and amortization 2, 306, 000 
Other Income (Expense) (154, 381) 


Net Income - before 
depletion, depreciation 
and amortization 2, 151, 619 


Provision for depreciation, 
depletion and amortization 1, 464, 304 


Net Income 687, 315 


H. W.” THOMPSON, DIRVCTOR 


AU. G: 
W. L. BOYER, DIRECTO 
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16. 


17. 


Names, and addresses of persons 
whose’ shareholdings are large 
enough to materially affect control 
of the company. 


If assets include investments in the 
shares or other securities of other 
companies, give an itemized state- 
ment thereof showing cost or book 
value and present market value. 


Brief statement of any lawsuits pend- 
ing or in process against company or 
its properties. 


19. The dates of and parties to and the 


general nature of every material con- 
tract entered into by the company 
which is still in effect and is not 
disclosed in the foregoing. 


. Statement of any othermaterial facts 


and if none, so state, Also state 
whether any shares of the company 
are inthe course of primary distri- 
bution to the public. 


The signatories hereto have no knowledge of any persons whose 
shareholdings are large enough to materially affect control of 


the Company. However, in the past the management has always 
been able to secure sufficient proxies to control meetings of 


shareholders, 


None 


Legal Proceedings. 


The LAHODCO lease has been subject to lengthy 
litigation by reason of a suit brought by a taxpayer, Phill Sivers, 
against City of Los Angeles, a Municipal Corporation; Norris 
Poulson, as Mayor of the City of Los Angeles; Everett G. Burk- 
halter, Earle D, Baker, Robert M, Wilkinson, Harold A, Henry, 
Rosalind Wiener Wyman, John C, Holland, Ernest E, Debbs, 
John S, Gibson, Jr., L. E. Timberlake, Gordon R. Hahn, Harold 
Harby, Edward R, Roybal, Ransom M, Callicott and Charles 
Navarro in their official capacities as members of and constituting 
the City Council of Los Angeles; and The Los Angeles Harbor Oil 
Development Co. The taxpayer sought to have declared void, and 
to set aside, the lease. On November 28, 1961, however, the 
Supreme Court of the State of California unanimously held that the 
taxpayer had no right to question the validity of the lease and the 
Supreme Court later on January 9, 1962, denied a request of the 
taxpayer for a rehearing. The taxpayer then appealed for a writ 
of certiorari tothe United States Supreme Court to review the decision 
of the California State Supreme Court which was in LAHODCO's favor 
but the appeal was denied. The same taxpayer then attempted to 
relitigate the LAHODCO lease but this attempt was also denied on all 
counts by the Superior Court of the State of California. The taxpayer 
has appealed to a higher court but, in the opinion of counsel, his chances 
of being successful are extremely remote. 


None 


No shares of the Company are inthe course of primary 
distribution to the public. 


DATED_December 14, 1962 
CERTIFICATE OF THE COMPANY 


The foregoing, together with the financial information and other reports where required, constitutes full, true 
and plain disclosure of all material facts in respect of the matters referred to in Item 1 above and in respect of 
the company’s affairs and there is no further material information applicable. (To be signed by two principal 
signing officers who are directors and the corporate seal to be affixed.) 


CERTIFICATE OF UNDERWRITER OR OPTIONE 


"H.W. Thompson" CORPORATE 
SEAL 


"W.L. Boyer" iJ 


WICE PRES" SINT 


To the best of my knowledge, information and belief, the foregoing, together with the financial information 
and the reposts where required, constitutes full, true and plain disclosure of all material facts in respect of the 
matters referred to in Item 1 above in respect of the company’s affairs. Concerning matters which are not within 
my knowledge, I have relied upon the accuracy and adequacy of the information supplied to me by the company. 
(To be signed by underwriter or optionee registered with the Ontario Securities Commission or a corresponding 


body.) 


